
BY ELECTRONIC MAIL  

December 23, 2022 

Ms. Martha L. Acevedo Peñuela 
Restructuring Director 
The Puerto Rico Fiscal Agency and Financial Advisory Authority 

Ms. Eileen M. Vélez Vega 
Secretary 
Puerto Rico Department of Transportation and Public Works 

Mr. Marco García Gallina 
Chief Compliance Officer 
Puerto Rico Highways and Transportation Authority  

Dear Ms. Acevedo Peñuela, Ms. Vélez Vega, and Mr. García Gallina, 

Pursuant to the Letter Agreement executed on August 12, 2022, the Financial Oversight and 
Management Board for Puerto Rico (the “Oversight Board”) and AAFAF, on behalf of the Puerto 
Rico Highways and Transportation Authority (“HTA”) and the Government, agreed to establish a 
working group tasked with enabling and implementing the principles and objectives of 
the Transportation Sector Reform (“TSR”). See Letter Agreement attached hereto as Appendix 
A. 

The principal objective of the TSR is to assign direct responsibility to mode specific entities 
(i.e., toll, non-toll, and transit) to enhance the overall performance of Puerto Rico’s 
transportation network. Specifically, the working group is to collaborate and establish an 
implementation plan for (i) the transfer of all HTA’s transit assets to Puerto Rico 
Integrated Transit Authority (“PRITA”) and (ii) the internal segregation of assets (excluding 
transit) into toll assets and non-toll assets, while incorporating, legal, financial, and operational 
aspects, and establishing separate entities for each asset type.  

The Oversight Board hereby convenes the working group to a kickoff meeting to be held in January 
2023. Please review the following topics to be discussed during the kickoff meeting and refer to 
Appendix B attached hereto for a proposed list of action items regarding the TSR. 
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TSR Objective Discussion Item 
Transfer of transit 
assets to PRITA 

FTA approval: Update on FTA’s approval of PRITA’s grantee status (as 
of 12/20/2022, procurement and technical capacity review are pending) 
Asset listing: Discuss challenges to completing inventory and transfer of 
transit assets and proposed course of action 
Employee transfer: Update on employee headcount across departments 
and the employee transfer plan (including but not limited to reorganizing 
roles and responsibilities for the transit related staff) 
Budget: Discuss identified line items from HTA’s FY23 Certified Budget 
that would correspond to transit assets and FY24 expected impact 

HTA internal 
segregation 

Toll and non-toll management offices: Discuss ongoing efforts for the 
creation of internal financial, operational, and legal segregation of toll and 
non-toll assets and the corresponding workplan 
Organizational structure: Finalize and implement updated roles and 
responsibilities within HTA 
Budget segregation: Segregate costs/revenues associated to tolled, non-
tolled roads and transit assets (e.g., labor, opex) and assign by asset class 

Consolidation of 
non-toll 
responsibilities to 
a specific entity 

Non toll asset reorganization: Discuss any proposed strategies to 
consolidate the day-to-day management, operation, and construction of 
non-toll roads and allocate such responsibilities to a specific entity 

 
Below please find the proposed kickoff meeting agenda. 
 
  TSR Working Group Kick Off Meeting Agenda: 

• Government Update: Government working group participants to provide expected 
updates, as established in the table above. 

• Proposed Workplan: Review proposed or existing implementation plan timelines for 
all action items in accordance with the Government’s feedback. 

• Coordination: Set up cadence for meetings between FOMB, PRITA, and HTA (as a 
part of TSR working group) to provide updates and address any pending issues.  

 
We encourage the Government to provide any feedback on the proposed agenda in advance of the 
kickoff meeting and be prepared to discuss the foregoing topics and action items during the kickoff 
meeting, as well as any suggested alternative courses of action or concerns to be addressed by the 
working group to achieve the principal objectives of the TSR.  
 
To accommodate the attendance of all relevant parties, the Oversight Board proposes the following 
dates to schedule the kickoff meeting: January 18, 2023 or January 25, 2023, at 11:00 a.m. or 2:00 
p.m. Please let us know the preferred date by December 30, 2022.  
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The Oversight Board looks forward to meeting with the working group and collaborating to 
achieve the successful implementation of the TSR. 
 
Sincerely, 
 
 
 
Jaime A. El Koury 
 
Cc:  Hon. Omar Marrero Díaz  
 Mr. Edwin E. González Montalvo  

PRHTA Governing Board
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August 12, 2022 
 
Puerto Rico Fiscal Agency and Financial Advisory Authority 
Roberto Sánchez Vilella (Minillas) Government Center 
De Diego Ave. Stop 22 
San Juan, Puerto Rico 00907 
Attn:  Omar J. Marrero, Executive Director 

Re: Financial Oversight and Management Board for Puerto Rico – Puerto Rico 
Fiscal Agency and Financial Advisory Authority, Letter Agreement Regarding Third 
Amended Title III Plan of Adjustment of the Puerto Rico Highways and Transportation 
Authority 

Dear Mr. Marrero, 

Reference is made to (a) that certain Fiscal Plan for the Puerto Rico Highways & 
Transportation Authority, certified on February 22, 2022 (the “HTA Fiscal Plan”), (b) the Third 
Amended Title III Plan of Adjustment of The Puerto Rico Highways and Transportation Authority, 
dated June 17, 2022, as it may be amended, supplemental or modified (the “HTA Plan”), and (c) 
the Puerto Rico Fiscal Agency and Financial Advisory Authority’s Limited Objection to Section 
2.4 of the Third Amended Title III Plan of Adjustment of the Puerto Rico Highways and 
Transportation Authority (the “AAFAF Limited Objection”).  Based upon our conversations, this 
letter (the “HTA Agreement”) sets forth the understanding by and among the Financial Oversight 
and Management Board for Puerto Rico (the “Oversight Board”) and the Puerto Rico Fiscal 
Agency and Financial Advisory Authority (“AAFAF”), as fiscal agent of the Commonwealth of 
Puerto Rico (the “Commonwealth”), the Puerto Rico Department of Transportation and Public 
Works, and the Puerto Rico Highways and Transportation Authority (“HTA”) (together, the 
“Parties” and, each individually, a “Party”) to resolve the AAFAF Limited Objection.  Capitalized 
terms used and not otherwise defined herein shall have the meanings ascribed thereto in the HTA 
Plan. 

1. Government Adoption of Transportation Sector Objectives. The Parties 
acknowledge that Puerto Rico’s transportation sector currently underperforms across a range of 
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outcomes, including congestion, safety and road quality,1 and the current fragmented and 
overlapping state of control and responsibility over toll-roads, non-toll roads and transit assets 
hinders the ability of the Government of the Commonwealth (the “Government”) to improve and 
maintain road safety and quality, develop and implement long-term system enhancements and 
maximize investments in the system. To that end, the Transportation Sector Reform (“TSR”) seeks 
to enhance the performance of Puerto Rico’s transportation network, thereby supporting 
improvements to the broader economic growth trajectory and day-to-day lives of Puerto Ricans.  
Accordingly, the Parties agree that the principal objective of the TSR is to assign direct 
responsibility over specific transportation assets (i.e., toll, non-toll and transit) to mode-specific 
entities, clearly establish the extent of each entity’s role, and ensure effective coordination of 
investment and management activities across transportation systems. 

Consistent with the aforementioned objective, the Oversight Board and AAFAF, on behalf of 
HTA, Reorganized HTA and the Government, and their respective agencies, departments and 
instrumentalities, agree as follows:  

(a) Consistent with the HTA Plan, (i) upon approval of the United States Department 
of Transportation Federal Transit Administration, Reorganized HTA, shall separate 
the Highway Assets from the Transit Assets and shall transfer the Transit Assets, 
including its management and operational responsibilities, costs, contract, 
personnel, etc., to PRITA, and (ii) promptly following the HTA Effective Date, 
Reorganized HTA, and the Government (on behalf of itself and its respective 
agencies, departments and instrumentalities) shall take any and all steps, in 
consultation with the Oversight Board, to ensure that PRITA achieves Federal 
Transit Administration grantee status to finance the responsibilities and obligations 
associated with such Transit Assets.  

(b) Reorganized HTA shall create an internal segregation (legal, financial, and 
operational) of its existing responsibilities over toll and non-toll assets through the 
establishment of separate management offices for each asset type, to achieve 
operational efficiencies and enable the structural independence of toll assets 
required to support HTA’s restructuring and the potential P3 transaction. 

(c) The Government, Reorganized HTA and the Oversight Board shall coordinate on 
plans to consolidate the day-to-day management, operation and construction of 
non-toll roads and allocate such responsibilities to a specific entity (which initially 
may include one or more entities each responsible for different functions). Nothing 
herein shall require the lay-off or the involuntary transfer of employees between 
entities. The Government, Reorganized HTA and the Oversight Board shall work 
to identify alternatives and courses of action that would enable the eventual 
allocation of all non-toll responsibilities within a specific entity. Failing agreement, 
the Oversight Board can seek to enforce Section 2.4 of the HTA Plan (as amended 
as set forth in section 2 herein) and the Government can assert the defenses set forth 
in the AAFAF Limited Objection. 

                                                 
1 See HTA Fiscal Plan at 11. 
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(d) The Government, Reorganized HTA and the Oversight Board shall coordinate 
efforts to facilitate the potential P3 process for the Toll Road Assets.  

(e) To facilitate the consummation of the above objectives, on or prior to August, 31, 
2022, the Oversight Board and the Government shall establish a working group, 
with representatives from the Oversight Board and the relevant Government 
entities, tasked with enabling and implementing such principles and objectives of 
the TSR, which task force(s) shall provide bi-weekly status reports to the Oversight 
Board and the Government, the content of which may be specified periodically by 
the Oversight Board, in its reasonable discretion upon consultation with AAFAF.  

2. Covenants of the Oversight Board.  Subject to the execution of this HTA 
Agreement, on or prior to August 13, 2022, the Oversight Board shall file in the HTA Title III 
Case an amendment to the HTA Plan incorporating, among other provisions, the following 
revisions to Section 2.4 thereof: 

 2.4 HTA Operational Restructuring: 

(a) On or as soon as practicable following the HTA Effective Date, including, 
without limitation, upon approval of the United States Department of 
Transportation Federal Transit Administration, Reorganized HTA shall 
separate be operationally restructured through the separation of the Highway 
Assets from the Transit Assets, and shall transfer with such Transit Assets and 
all Transit Revenues being transferred to PRITA.   

(a) Transit Assets. The Transit Assets shall be supported by the Transit 
Revenues and by such other expressly identified, dedicated revenue stream, or 
revenue streams of PRITA or the Commonwealth, as the case may be, 
sufficient to cover the Transit Assets’ operational and maintenance expense 
deficits and capital improvement expenditure needs and approved as adequate 
for such purposes by the United States Department of Transportation Federal 
Transit Administration and the Oversight Board.   

(b) Highway Assets. From and after the HTA Effective Date, Reorganized 
HTA shall retain the Highway Assets and, as soon as practicable thereafter, but 
in no event later than the fifteen (15) month anniversary of the HTA Effective 
Date, such Highway Assets shall be operationally and financially separated 
between Toll Road Assets and non-toll road assets, with a “Ring-Fenced” 
structure and allocation of cost and expenses implemented, including, without 
limitation, (i) the internal separation of legal, financial and operational 
functions and the establishment of separate Toll Road Assets and non-toll road 
assets management offices and (ii) the consolidation of all non-toll-road 
management responsibilities of the Puerto Rico Department of Transportation 
and Public Works with and into Reorganized HTA.  

 
3. Covenants of AAFAF.  AAFAF hereby covenants and agrees as follows that, within 

one (1) Business Day after the filing of an amendment to the HTA Plan consistent with the terms 
herein, but in no event later than August 15, 2022, AAFAF shall (a) withdraw, with prejudice, the 
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AAFAF Limited Objection and (b) inform the Title III Court that the AAFAF Limited Objection 
is resolved and that AAFAF supports confirmation of the HTA Plan in all respects; provided, 
however, that AAFAF reserves all rights with respect to the proposed Findings of Fact and 
Conclusions of Law and any further amendment of the proposed HTA Confirmation Order, the 
HTA Plan, or the Plan Supplement for the HTA Plan. 

4. Miscellaneous. 

(a) Good Faith Negotiations. The Parties recognize and acknowledge that: (1) each 
of the Parties hereto is represented by counsel, and such Party received independent legal advice 
with respect to the advisability of entering into this HTA Agreement; (2) the negotiations related 
to this HTA Agreement were conducted regularly and at arm’s length; (3) this HTA Agreement is 
made and executed by and of each Party’s own free will; and (4) each Party knows all of the 
relevant facts and his, her or its rights in connection therewith, and that he, she or it has not been 
improperly influenced or induced to make this settlement as a result of any act or action on the 
part of any party or employee, agent, attorney or representative of any party to this HTA 
Agreement. The Parties further acknowledge that they entered into this HTA Agreement because 
of their desire to confirm and consummate the HTA Plan, avoid the further expense and 
inconvenience of litigation and other disputes, and to compromise permanently and settle the 
claims between the Parties settled by the execution of this HTA Agreement. The Parties further 
acknowledge and agree that, in connection with the negotiation and consummation of this HTA 
Agreement, including, without limitation, the HTA Plan, the Parties, at all times, acted (a) in good 
faith and (b) solely for themselves and not on behalf of or in representation of any other creditors, 
bondholders or other parties in interest. 

(b) Due Authority.  The Parties represent and warrant that the respective Party is 
properly and fully empowered to enter into and execute this HTA Agreement, that they know of 
no contractual commitment or legal limitation of, impediment to, or prohibition against their entry 
into this HTA Agreement, and that the HTA Agreement is legal, valid, and binding upon the 
respective Party. 

(c) Governing Law; Retention of Jurisdiction; Service of Process. This HTA 
Agreement shall be governed by and construed in accordance with the internal laws of the 
Commonwealth of Puerto Rico and applicable federal law, without giving effect to the principles 
of conflicts of laws that would require the application of the law of any other jurisdiction. By its 
execution and delivery of this HTA Agreement, each of the Parties hereby irrevocably and 
unconditionally agrees for itself that (1) any legal action, suit or proceeding between any or all of 
the foregoing with respect to any matter under or arising out of or in connection with this HTA 
Agreement or any breach of this HTA Agreement, or for recognition or enforcement of any 
judgment rendered in any such action, suit or proceeding, shall be brought in the Title III Court 
for that purpose only, and (2) by execution and delivery of this HTA Agreement, each hereby 
irrevocably accepts and submits itself to the jurisdiction of such court, generally and 
unconditionally, with respect to any such action, suit or proceeding, subject to a Party’s rights 
pursuant to applicable law.  
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(d) Entire Agreement. This HTA Agreement, including, without limitation, the 
HTA Plan, constitutes the full and entire agreement among the Parties with regard to the subject 
hereof and the HTA Plan, and supersedes all prior negotiations, representations, promises or 
warranties (oral or otherwise) made by any Party with respect to the subject matter hereof. No 
Party has entered into this HTA Agreement in reliance on any other Party’s prior representation, 
promise or warranty (oral or otherwise) except for those that may be expressly set forth in this 
HTA Agreement. 

(e) Counterparts.  This HTA Agreement may be executed in multiple counterparts, 
any of which may be transmitted by facsimile or electronic mail, and each of which will be deemed 
an original, but all of which together will constitute one instrument. 

 

[Signature Page Follows]



 

[Signature Page to HTA Agreement, dated August 12, 2022] 
 

FINANCIAL OVERSIGHT AND 
MANAGEMENT BOARD FOR PUERTO 
RICO 

 
By:        
Name:  David A. Skeel, Jr. 
Title:   Chairman 

 
 
 

PUERTO RICO FISCAL AGENCY AND 
FINANCIAL ADVISORY AUTHORITY, on 
behalf of the Commonwealth of Puerto Rico, the 
Puerto Rico Department of Transportation and 
Public Works, and the Puerto Rico Highways and 
Transportation Authority 

 
By:        
Name: Omar J. Marrero Díaz 
Title:   Executive Director 
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FINANCIAL OVERSIGHT AND 

MANAGEMENT BOARD FOR PUERTO 

RICO 

 

By:        

Name:  David A. Skeel Jr. 

Title:   Chairman 

 

 

 

PUERTO RICO FISCAL AGENCY AND 

FINANCIAL ADVISORY AUTHORITY, on 

behalf of the Commonwealth of Puerto Rico, the 

Puerto Rico Department of Transportation and 

Public Works, and the Puerto Rico Highways and 

Transportation Authority 

 

By:        

Name: Omar J. Marrero 

Title:   Executive Director 
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Dec Jan Feb Mar Apr May Jun

PRITA

Responsible 

party3

A.2 HTA internal segregation (toll and non-toll)

▪ Organize assets, roles and responsibilities within existing entities into asset-class groupings

▪ Ensure asset reorganization plan is up to date with all legal obstacles / considerations (if any)

▪ Specify, procure and implement required systems to operate transit assets (e.g., IT infrastructure) 

HTA, PRITA

HTA

▪ Finalize the complete inventory of asset related to transit

PRITA

▪ Segregate costs / revenues associated to tolled, non-tolled roads and transit assets (e.g., labor, opex) FOMB, HTA

PRITA▪ Complete all repair work related to PoS

▪ Amend / update entity organizational structures to accommodate restructured roles and responsibilities 

FOMB

PRITA

▪ Amend / update internal mgmt. and financial systems to comply with legal separation of toll-assets  Toll entity (HTA)

▪ Analyze organizational structures across departments and prepare employee transfer plan

FOMB, HTA

▪ Transfer personnel and resources (as applicable) to the relevant entities HTA

▪ Harmonize schedules, networks, and fares across all transport assets and networks

▪ Finalize the internal separation of roles & responsibilities for toll roads and non-toll roads within the HTA HTA

▪ Segregate transit related revenues & expenses in HTA's budget and update PRITA’s budget accordingly

Activity

▪ Obtain approval from FTA

HTA, PRITA

▪ Share the kick-off letters with HTA & PRITA 

▪ Prepare documentation to clarify roles and responsibilities between toll and non-toll entities

A.1 Integrating all transit assets under PRITA

FOMB, HTA

FOMB

▪ Identify legal and other obstacles to asset reorganization and present to FOMB

HTA

HTA

Proposed TSR workplan for ensuring successful reorganization of transport assets into transportation 

mode-specific entities 

1 Proposed timelines is based on latest information available and requires government input. 

2 Items without a deadline are not a part of FP document and have been added to ensure comprehensiveness in the reform implementation. 

3 Proposed responsible parties are based on latest information available and require government input. 

End of year break

Deadline2

(as per FP)  

Apr’22

Oct’21

Oct’21

Oct’21

Nov’21

June’22

June’22

March’22  

Proposed Timeline1:  


	FOMB - Letter - Working Group - Transportation Sector Reform - December 23, 2022
	Appendix A FOMB - AAFAF Letter Agreement (8.12.22) (Fully Executed)
	Appendix B TSR workplan mode specific entities
	Slide 1: Proposed TSR workplan for ensuring successful reorganization of transport assets into transportation mode-specific entities 




